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Attention:

Dear“Ms.

Mildred Lee

M¢CraiN, MELLEN, BowLING & HICKMAN
ATTORNEYS AND COUNSELORS AT LAW
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Enclosed is an original, signed and notarized amendment
to Deed to Secure Debt and Security Agreement between
Direct Feed Mill Co., the debtor {(mortgagor), and John
“Hancock Mutual Life Insurance Company, the secured party

(mortgagee) .
copy of same.

Also enclosed is a triie and accurate photo

This instrument amends that Deed to Secure Debt and
Security Agreement between the same parties, dated June 2{
1978, filed for record with. the ICC at 2:10 p.m. on June o8,
1978, and having recordation’ number 9459. The collateﬁalwm
covered by the original instrument and the within amemdment
includes certain train equipment by Direct Feed Mill @bn L

W d

Direct Feed Mill Co.'s address is P.0O. Box 558, ﬂ%%ﬂwﬁﬁ,

Georgia

30511. The address of John Hancock Mutual Lifgn e

LB i

Insurance Company is P.O. Box 111, Boston, Massachusetts’ e
e

02117.

Also enclosed is a.check for $50.00 to cover the

filing fee.

‘

Please file the original of the Amendment to Deed to
Secure Debt and Security Agreement in the records of the
ICC relating to mortgages on train eguipment used in connection
with interstate commerce. After filing the original, please
mark the copy "Filed" and return it to me. Thank you for your

assistance.

/pcl

Enclosures

Very truly yourq,

w ‘r "4
e ,.4-4{__ [T S

;Leon Adams, Jr.
Por the Firm




OFFICE OF THE SECRETARY

Leon Adamw,Jr. ; | Ly . -
McClain,Mellen,Bowling &.Hickmnn e - ‘{Ei\

*_ 200 Peachtree Center &outh 4; | ‘ ,fY;}\ -
~.225 Peachtree Street ,N.E, ' S . L
ﬂftlmtﬂ;%@rsia - ‘i i coEy N ‘ I;;".\A |

Dear Bir: , gf '?-dffy\

The enclosed document {s) was recorded pursuant‘to the prOV1-

,“ |

sions of Section 11303 of the Interstate Commerce Act 49 U S C.

't
{ 1

11303, on 12/23/80 at. 45pm ’ and a551gned re-

1

s

recordation number (s). 9489~A

. i 1
Sincerely yoursﬁ
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» STATE OF GEORGIA | | .' 3 | [ M“ u 9 q 19 ff"i! 35 ,J a,,ivm

COUNTY OF FULTON-  INTERSTS !mmmmMthmwawmw“mm’

AMENDMENT TO DEED TO SECURE DEBT AND SECURITY AGREEMENT

THIS AMENDMENT, entered into this,,g_’g_‘gvday of December,
1980, by and between THOMAS A. ARRENDALE, JR., WILLIAM LEE ARRENDALE (a.koa
W. LEE ARRENDALE), JOE S. HATFIELD, 'JR. (a.k.a. JOE S. BAIFIELD), BOWARD-O.
WATKINS, JR., RICHARD D. PALMER THEODORE C. McCALL, JEROME WINFREY JOHNNY
M. BURKETT, JR., W. A. BEGGS (a.k.a. WALLACE A. BEGGS), LAWTON ‘E. WOFFORD,
JAMES W. WRIGHT, WILLIAM A. McCLAIN, THOMAS M. HENSLEY JR., T. KICHAEL .
RIDDLE KEITH E. RINEHART, .FIELDALE CORPORATION, a Georgia corporation,
‘and GLENN A. INGRAM ("Partners”), each individually and doing husiness as"
DIRECT FEED MILL CO., a Georgia general partnership (“Partnership '), and
| JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY a Massachusetts corporation
| (“John Hancock"™);
WITNESSETH:
= WHEREAS, the parties hefeto'haye executed, conteﬁporaﬁeously here~
| with, an émeﬁdment to that certain note dated June 22, 1978,vin;the original
_ principal amount of $3,150,000.00, with a princibal balancevimmediatelyipfior'
to the execution of said amendment of $2,835,b00.00,-gnd’in the amended
»principél amount of $4;250,000;00; | | .
WHEREAS, the indebtedness undér-said note is secured bYs’iEEEE,éliés
that certain Déed to Secure Debt.and Security Agreement dated June'zz,_1978
‘and recorded in Deed Book 16, pagés 59~74,'fecords of the Cléfk ofrsuperio:
Court,. Banks County, Georgia; and in Deed Book.159, beginning at p€ge 412,
records of the Clerk of Superior Court, Habersham Caunty, Georgia, and
with the InCerstate Commerce Commission, Recordatlon No. 9459 (“Deed );
WHEREAS, there has been a change in the identlty of the Partners
.since the execution of the Deed, and A
WHEREAS, to secure the indebtedness under said note, as amended
and to reflect said change in the identity of the Partners, and to make
such other changes as the parties hereto deem approprlate, the parties

hereta have agreed to an amendment of the Deed



NOW, THEREFORE in consideration of the premises and other good
and valuable consideration, the receipt and sufficlency whereof are hereby
‘acknowledged, the Partners“and the Partnership and thn Hahcock agree as
follows: | |
‘1. The Deed is hereby amended in its entirety to read as sei
forth in Exhibit A attached hereto and heréby»made a ﬁart hefeof;
2. As herein specifically.amendéd, the Déed.shall remain in
full force and effect. | _ v
~ IN WITNESS WHEREOF, the Partners and the Partnership havev‘ 
caused thése presents to be duly executed and séaled the day andlye#r’

first above written.

Signed' sealed and delivered

,/2’ :

| Unoffic;glﬂﬂ}

/Notary Public (’f/j
L / Notary Public, Georgia, State gt L"rf':
MY COmsSion Expires My Commission Expires th 7, 198

7 |Boussy mgg A/ (SEAL)
homas A. Arrendale, Jr., individually and

_ as managing partner of Direcf Feed Mill Co.,.
gcwﬂﬁﬁmb a Georgia general partnership' -

[NOTARIAL SEAL]

.‘)

IPRRER Y Slgned, ‘sealed and delivered '<::\, | g _ .' 7 | o -
| ;ir” :' ;' h d ‘ N ‘-«.‘l_ ‘g // - ’e év b v’ . ) )
official Witness / 7/ o : azq S. Hatfield, Jr., individually and

3 v _ zmanaglng partner of Direct Feed Mill: Co.;
fwawnaf\:izz = a2 Georgia. general partnership

/ﬁotary Public (/ '
NMmmeMGmmemhaHﬁ

TO'Q

S | . THOMAS A. ARRENDALE, JR., WILLIAM LEE

ﬁ;”tJ:si~‘,”f, , . ARRENDALE (a.k.a. W. LEE ARRENDALE), JOE S.

" TS . HATFIELD, JR. (a.k.a. JOE S. HATFIELD), _
AN : HOWARD O. WATKINS, JR., RICHARD D. PALMER,
, ‘ THEODORE C. McCALL, JEROME WINFREY,
JOHNNY M. BURKETT, JR., W. A. BEGGS
(a.k.a. WALLACE A. BEGGS), LAWTON E.
WOFFORD, JAMES W, WRIGHT, WILLIAM A.
McCLAIN, THOMAS M. HENSLEY JR., -

[SIGNATURES CONTINUED ON NEXT PAGE]



T. MICHAEL RIDDLE, KEITH E. RINEHART,
FIELDALE CORPORATION, a Georgia corpo-—
ration and GLENN A. INGRAM, individ-
ually and as all of the general partners
of Direct Feed Mill Co., a Georgia '
general partnership, other than those
"whose signatures appear above, by and
through their true and lawful attorneys—
in-fact and agents pursuant to that
certain Limited Power of Attorney dated
as of December 18, 1980 the same being
recorded ia Book .22 , beginning at
page »#fuw"of the records of the Clerk
of Superior Court, Banks County, Georgia,
~and in Book 175, beginning at page 622 .
of the records of the Clerk of Superior
Court, Habersham,County, Georgila '

Signed, séaled and delivered : - ' C A

in the presence of: - - (j,zq . :)//

,,4é§§%Z?“’* /). o | 4,\..12322 (SEAL)
offi al Yitness / .+ Thomas A. Arrendale, Jr., as’ torney~in~fact

\j?* f /- . and agent as aforesaid : , :
/ ’”“ M ]\"%»« 7l ;’{(Zgu---w ' ' . . S .

Notary Public ;// -

e, AN Motary Public, Georgie, Ctate €L L3

L o b. 7, 1954
B My Commission Expires uiCmnmmmunEzmrafa

‘\\‘ 35;\1?;

‘ [NOTARTAL 'SEAL]
ERARTIIRN N o - '
RO Signed, sealed and delivered ' — /
ence of: : SIS

R in~the$p ) /
il 7 N

Unaffici%ﬂ Witness " Joe’ S. Hatfield, Jr., as attorney-in*fact

;?VJ¢¥ a : angd’ agent as aforesaid
ﬁ V= ﬁ’“m:?;:r .

- Notary Public ’//*v . .
f Notary Fublic, Georgla, State 81 LBTES

My Commission Expires My Commission Enpim FEhj 7 1934

A

[NorAfIAL SEAL]
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STATE OF GEORGIA

COUNTY OF FULTON.

' DEED TO SECURE DEBT AND
SECURITY AGREEMENT

THIS INDENTURE, made this 7CZW&Jday of December, 1980 by and
between JOE S. HATFIELD, JR. (a.k.a. JOE S. HATFIELD), THOMAS A. ARRENDALE,
JR., WILLIAM LEE ARRENDALE (a.k.g.'w. LEE ARRENDALE), HOWARD O. WAIKINS, JR.,
RICHARD D. PALMER, THEObORE C. McCALL, JEROME WINFREY;vJOHNNYvM. BURKETT, JR.,
W.'A. BEGGS (a,k.a, WALLACE A. BEGGS), LAWTON E.»WOFFORD; JAMES W. WRiGHT,
WILLIAM A. MCCLAIN THOMAS M. HENSLEY, JR., T. MICHAEL RIDDLE KEITH E.
RINEHART, FIELDALE CORPORATION, a Georgia corporation, and GLENN A. INGRAM,
each indlvidually and doing business as DIRECT:FEED MILL CO., a Geo;gia
general partnérship (hereinafter jointly and severally Called.;Grantor"),'

" and JOHN HANCOCK MUTUAL LIFE INSUﬁANCE-COMPANY, a.Masséchusetts corporation
_ 4(§efeinaftetvcalled "Grantee”); | | o |

WIT N‘E SSETH:

 That Grantér, for and.in consideration of the.sum of Four Million
' Two Hundred Fifty Thousand and No/100 Dollars‘(SA,ZSO,OOO.OQ),Ain hand péid
by Grantee, at or before the sealing and delivery of these presents, the
‘receipt whereof is hereby acknowledged, has granted, bargained, sold and
conveyed and by.these:presents-does grant,.bargain;.sell an& convey to‘_
Grantee all those certain tracts or'parcels desgriﬁed on Exhibit A attached
hereto énd hereby made a part hereof, ‘

TOGETHER with the buildings; structﬁres, impfoﬁeménts;‘appa:atus,
chatteis and fixtures now or hereaﬁterverected or pléce§ in 6£ upon said |
real estate or now or hereafter attached to or used in conﬁection‘ﬁith
sald real estate (excluding.all invéntory, accounts,‘géneral intangiblés,
chattel papef; documents, instruménts;»and;farm pfoduﬁts, to the extent
that the same do not constitute fProceeds" or "Rents” as ﬁereinafter defined,
and Eff&ﬂffpgmfiimfﬁi}ing stock other than anythlng described in Exhibit B
‘attached hereto and hereby made a part hereof), whether or not the same have -

or would become part of said - real estate by attachment thereto, including

EXHIBIT A TO AMENDMENT TO DEED TC SECURE DEBT AND_SECURITY‘ACREEMENT



without limiting the geﬁéralitf of the foregoing, all feed mill faciiitieséi
poultry hatchiné facilities, storage silos, wafehousés, hatchers, setters,&v‘
machinery, electric ﬁotofé; conveyors, hydraulic lifts, réilroéd‘tracks and
si&ing, furnaces, heaters, stoves, gas and eleétric light fixtures, ;efriger¥
ating, ventilating, incinerating, garbage disédsa}, 1auﬁdry, air—conditioning'
apparafus and equipm&nt,'elevétors,_screens, scféen doors, awnings, blinés;-
floor coﬁerings, furnit@re, furnishings, gasjand oil»tépks and equipment,“
pipes, wires and plumbing and such other:gdqu; chattels and bersdnal
property now.or hereafter located QithinAthe improvements én‘the prémises,
" together with all édditions thereto and_all}replacamenté thereof and aléoi‘
all shrubbery or plants now 1ocate&'on or hereafter plantéd‘in tﬁé soil.
ﬁhereof, all of which,shall4to.the extent permitted by law bé'chsidered .
‘as real estate and annexed to or erm1ng a part of the land hereby éonveyed,

‘TOGETHER Qith all and singular the teneménts, hereditaﬁents,
eaéements and appurtenances thereunto or unto any paft'thereof nﬁw or
' ﬁereafter'belanging}or.in any wise.appertﬁihing;f |

TQGETHER with all moueys;and.prd;eeds (héreinafter referred to
5coliec£ivély as fhe "Proceedsﬁ),derived-by Grantor fidm Said reél pfopérty,
" apparatus, ghattels, fixtures, buildings, §tructures; improveménts, rents,
issues,.income and profitsgvincluding,all'reﬁts, refunds, reﬁéteé, condém-
nation awards andbproceeds of phe‘saleiof,'ihsurance on or othér bofrowiﬁgs
éecured in ﬁhole or in.part;by-any'of éaid-real property, apﬁafétﬁs, cﬁéttels,
fixtures, bﬁildings, étructures, improvemernts, rents, issues,,incéme and |
profits; reserving only a revocable licensé to Grantor to ébllect.the,same-
so long as'no Event of Default, as hereinafter defined, has occﬁ:red and
is conﬁinuing,

ALL of which property, improvements and appuftenanceé shall be
referred to hereinafter as the “préperty“;

TO HAVE AND TO HOLD‘the property unto the Grantee forever in fee
" simple. |

GRANTOR FURTHER covﬁﬁmts AND AGREES WITH GRANTEE AS FOLLOWS :

‘1. Grantor hereby warrants and covenénts»tﬁét 1t has good title
to ﬁhe property, is lawfﬁlly seized and ﬁossessed of the proéerty and has

the full right to convey the property, and that the property.is'ﬁnencumbered,

e



and Grantor hereby ﬁarfents and‘ﬁill forever defend the title thereto.
‘against the claims of a‘ll persons whomsoever.

2. This deed to secure debt and security agreement (herein—-
after referred to ae the "deed”) is intended to secure the payment of a
debt in the sum of Four_Million Two Hundred Fifty Thousand and HO/IOO "
Dollars ($4,250,000.00), with interest, as evideﬁced by one certain Ev
promissory nute,'dated June 22, 1978 executed and delivered by Grantor
to Grantee, as amended on the date hereof by that certain Amendment to
Note (hereinafter refe:red to as the note"),iwhich note has a final
maturity date twelve (12) years froﬁ.the aate hereof;‘and all,other.suﬁs‘_
payable hereunder, under the note or under anyvothef‘insﬁrement now‘or- |
hereafter evideneing or securing-the indebtedness'EVidenced by the note,
together with any and all renewals, modificatlons, exten91ons and consol—
idations of said note or the debt evidenced thereby or. bOthc .'

3.  Grantor will pay when due all sums secured hereﬁy.

4, Upon the occurrence of any Event. of Default, the principal
balance then outstanding shall bear additiomal interest at the rate rep~‘
-resenting the difference between the“interest-rate set forth in said note
and fifteen (iS)vpercent.per annum and, aﬁ the optian'pf Grantee, notice -

- of exefcise of such option being hereby expressly waived, said pfincipal -
balance then Outstandieg with accrued ieterest'ane additional iﬁtereSﬁr
shall at once become due and fayable ~ithout further‘ho:icevor.demand'
end may be collected,;timezbeing of the essenCe-ofvthis contraet,'and iﬁ
case sai&‘nOte is cellectedvby sult or through an attorney, Gr#nﬁOr agreee
to pay all costs of collectlon and fifteen (15) percent of the agﬁregate

.principal and interest as'attorney'fees. | |

5.‘ Grantor shall at all times ﬁaintaineie full ferce an@ effecﬁ
a feed milling contract and an egg hatching.eentract.?ith Fieldale Farms, Inc.,
a Georgia corporatioﬁ (hereinfater celledv”Fiel&ala Farms"), satisfactory
~ in form and substance to Grantee. Under said milling and hatehing aontrécts,
Grantor shall charge FieldalezFarme milling rates (based upon feed prbeessed) -
and hatching rates (based upon eggseset) ﬁot_less than the curreat rafee

generally charged in the industry, but in any event Grantor, regardless



of whether or not ‘Grantor processes eny feed or hatches or sets any eggs
for Fieldale Farms, shall require Fieldale Farms to pay Grantor minimum»
‘annual milling-fees and nminimuom annuel hatching,fees which, in combined
amount, are not'less than the sum of: (a) eotal debt service,‘ineleding',
principal and interest payments, of the note for the same annual period
(b) total real and personal property taxes that become due and payable
during the same-annual.period on all property used in Grantor-s business
and (c) total feed milling and egg setting and hatching costs fer the
same ennual.period. If Grantor makes any change in the aforesaid milling. .
or hatching rates, Grantor shall cause Fieldale, as hereinafter defined
.which will become, simultaneously with the ekecution hereof, a guarantor
of all of the terms, covenants end coeditions of the aforesaid coetracts,
to duly execute and deliver'toiGrantee, after Granﬁa?-notifies Fieldale ’
Farms of any such change,bbut prior to the date'euchYChange becomes'v
ieffective, Fieldale'siexpeess written eohseﬁt to any such cﬁange.
| 6. Grantor wlll keep the property protected and in-goad order,

repair and condition at all times, promptly replacing any of the property
-which may become lost, destroyed or unsuitable for use, and will keep the
" property insured and the interests and liabilities_inc1dent to the owner~l‘
ship thereof, in manner, forms;'companies, gums and length of terms
satisfactory to Grantee;_but ie.any event In the amoudt of at leeSt Fiveje
Million and No/lOO-Dollars ($5,006,000.00); and ineany eventjin ae_emount
'sufficient‘to prevent Grantor or Grantee from becoming a’co-ipeurer of
'any loss under the epplicahle policies. All insurance policiee are to
" be held by Qrantee,,and to the extent of its interests,‘all:such policies
are to‘be for the benefit of and fi:stlbafablebin’cese of loss to Gfaﬁtee,
‘and Grantor shall deliver to Gfantee.a new. policy obtaiﬁed-ae-feelaeementv_"
for any expiring policy at least fifteen.(IS) days before the date of
such expiration. All amounts recoverable uﬁder'anyvpolicy are hereby -
assigned to Grantee and in the event of a loss the amount collected may,
~ at the option of Grantee, be used in any one or more of the following |
ways: (i) applied upon the indebtedness secured hereby, vwhether such

indebtedness then be matured or unmatured, (i1) used to fulfill any of



the-covenanta contained ﬁereih as Grantee wmay détermiﬁe, (iii)-used to
replace or iesﬁore the propérﬁy to a condition satisfactory to G:antee,.'7
or (iv) released to Grantor. Crantee,is hereby irrevocablf appointéd

by Grantor as attorney—in-fact of Grantor to assign any policj Qithéut_
~accounting to Gfancor_for;any unearnead prémium thereon in thé event of

the foreclosure of this deed, aAgale of ﬁhe p:oéerty under the poﬁers
hereinafter granted, or a éonveyan;e by Grantor in lieu of any such
foreclosure or séle under power. )

7. VGraﬁtqr willjpromptly‘comply with all present and.future
laws, ordinauces, rules and regulations of»any governmental'auﬁhority :
applicable to or affecting the business and operations ﬁf Grantdr or the
~ property or anﬁ part thereof. ’

‘8. Grantor will pay before the same become delinquent all
taxes, aésessmants, waﬁer, sewer-ﬁnd,othe:‘rents, Ehargeé, éxcises,-leviéé,,
'.1icense feés,Apermit fees and all.othef chafges_(in'each cése,.whether
general or special,vordinary or extraordinary, or-foreseeﬁ or:unforésean)‘
of evefy character (including all penalties and interest thefedn) ﬁow or
Jheré;fter levied, assessed, confirmed«or imposed on, or in respect of, or
which méy be a lien upon the prOperty-of aﬁy_part tﬁefeof, or ény estate,
~right or intérest therein; or upon the'fen:s, issues, income or profits
‘thereof, and will submit to Gfantee_such évidencg of the dﬁa andApunctual' o
paymeﬁz.of all such taxes, #ssessmentsvand charges-askcréntge may réquire.
Gréntor will pay all taxes, assessments and éharges whiéhlmay beiléviedibn
~ the noﬁe or the interest théieon; of on this deed, excepting thé Federal
: Income.Téx im#osed under the:laws<ofAthe United Stéies of Ameiica éndvthe o
Georgia Income‘Tax.imposed_uudérg;he léQs of'the'Staté-df_ﬁeorgié.

9. If Grantor fails to observe or perform any of Grantor's
covenantsvéet forth in this deed, then Granteé;,at 1ts 0ptioﬁ; may perform -
and observe the same, and all payments madevand'costé incurred by Grantee
in connection therewith, together<with interest_thereon-from the dafe of
payment at the lesser of the rate of fif:een.(IS)-ﬁercen:.per aﬁnum or
“the maximum iﬁtérest rate permitted by applicabie'law,‘shall_be immediately -

due and payable by Graﬁtor to Graﬁtee, and'until paid shall be added to

" and become a part of the principal debt secured hereby;"_Grantee shall be



2.

.......

. the sole judge éf thé necessity for any Acﬁions so t;ken b&-it and tﬁé émount
neceSSary to. be paid or ingurred-by Grantee to reﬁedy-any such default of -
Grantor. Grantee is héfebf‘émpnwered,to énter #nd to éutﬁoriée others toﬁ_ 
enter upon the property or any part-tﬁereof,for the pufpose of.perfdrming
or observing any suchldéfaulted covenant, without théreby beécming liable -
to Grantor or any person in possession holding under Gfantor. .
10.  Grantor will ﬁot‘commit‘of‘sﬁffer any strip or waste of .

the property hereby conveyed and will not commit or.suffér ény démoliﬁioﬁ,
removal or méteriai‘alterétion of the propérty or aﬁy part'thergbfvwithout 
the pfior writtén consent of Grantee. | |

| 11.  Grantor: hereby assigﬁs to_Gran£ee all awards heretofore of
.heréafter madé by any pﬁblic or quasinublic,authorit} to the present and
all subséqueﬁt owners of the property hereby conveyed by virtue of an
- exercise of the right of condemnﬁtién or emiment domain Sg:éuch authority;"'
including any award for daﬁages to or taking.of tifle to thé bfoperty of
any part thereof; or the possession thereof, or any right 6r eaSemént
affecting the pt@perty or appurtenant'thereto'(including aﬁy award for
“tgkiﬁg.of title,,posseséion of right‘to a publié way, or for any.change
of grade of stréets-affecting said property). Grantee, at its option,ub
ié hereby.authorized,;directed.and émpowered.to collect énd receiﬁg the ,.
ﬁroceeds.of any.such award or awards from the aufhorities making the.same'
'1 and to give proﬁer receipts andvaéqﬁittances‘therefor; and may, at~£he‘
election of Grantee,. use such'pfoceéds.in any one.of méré of'fhe following
ways: (1) épply the same or any part thereof upon the indebtedness secﬁred -
hereby,:ﬁhether such indebtedness then be matured or u#matured, (ii) use |
the saﬁé or any part thereof to fulfill any>of the coéenants coniéined |
herein as Grantee ﬁay determine; (iii) use:the same ol any parf thereéf.to
replace or restore the propercy.to'a cbndition'satisfactorf tonGrantee,bor
(iv) :elease:the same to Grantpr. Grantor»hereby covéﬁants and agrées tb,‘
-and with Grantee, upon request.by(Grantee; té make, execute and delivef
any and all assignments and other inétruments sﬁfficient for the purposeb_
of assigning ali such awérds to Grantee free, clear and discharged of any_'

and all encumbrances of any kind or nature whatsoever. .
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12, Grantor agrees to pay to Grantee, if Grantee So requests, on
each date upon which installments of principal or interest or principal and

interest are payable, such amounts as Grantee from time to time estimates

are necessary to create and maintain a reserve fund from which to pay, .as

-the same become due, all insurance premiums, taxes, assessments and other

charges as are herein covenanted to be paid hy'Grautor. .Grantee may hold'A

'and commingle the sums so pald with Grantee's own funds pending payments

or applications thereof as herein provided and,Grantee shall not be liable

for interest thereon. Payments from said reserve fund for said purposes

" are to be made by Grantee at its discretion. All/money paid under the

terms hereof may be used for one or more of the purposes aforesaid although

such use benefits subsequent owners of the property; If money 1s regunded

from said reserve fund, Grantee may deal with whomever is represehted to

be the owner of the property at the time.

13. If Grantee 1is made a party to or appears as a. party plaintiff

or defendant in any action or proceeding affectlng the property, the note,l

the debt secured hereby, or the validity or priority of this deed; then

Grantor shall, upon demand, reimburse Grantee for all expenses incurred

by Grantee by reasop of any such actiop of proceeding, ineluding_but* .
not limited fc_attorney fees and costs.af codrt, and the eeﬁe sﬁall be
secuied hereby. |

.14. Gfantee‘shall be.subrogeted to any encumbrance, lien,Aclaim
or‘demaﬁd (including all the rights therein:and securities-for the paymenf

thereof) paid or dischargedfwith the proceeds 6f the indebtedness secured

hereby, or by Gfantee under.the provisions hereof.

15. Grantor will pay all sums, the failure to pay which may
result in the acquisitioﬁ of a lien or other secufity title or interest
prior or superipr to this deed, before such a prior or superior lien or

other security title or interest may attach, or which may result in confer—

‘ ring upon a tenant of any part of the property a right to recover such

sums as prepaid rent, or as a credit or offset against any future rental
obligatioﬁ.

16. In the event of the passage after the date of this deed

of any law by the State of Georgia deducting from the value of the



property for the-purposes of taxation any lien or_eecurity title»thereon,
or changing in any way>theH1aws for the taxation of deeds to secure debt"
or security agreemeccs; o;wdebte secured thereby,'er the maener‘ofvcollec~ :
tion of any‘such taxetion‘éo,as to affect this deed or the holder thereof,
the holder of this deed and-of_the debt which it secures shall'have-che
right to give thirty (30) days written notice co Grantor requiring‘the
payment of the debt secured hereby. If such notice be given, the said
debt shall become due, payahle and collectible at the expiration of said
bthirty (30) days; provided however, that such requiremen; of payment shall
. be ineffective if Grantbr‘is permitted by law to pay the whole of such tax,
in additien-to all other payments required hereunder, withoﬁt anﬁ henalty ‘
thereby accruing to the holder of this deed and of the.debt which it secures,_
and if Grantor in fact paysreuch tex prior‘to the date.upon which payment.
is required by such notice. | | | |

17. Grantor hereby sells, assigns, sets over and transfeis ﬁo
Crantor all.of the rents, issues, income and prcfits'(all‘of wﬁich ere‘
sometimes hereinafter referred to es the "Rents;)'which shall hereafter
bécome due or be paid for the ﬁSQ of the‘property or any part thereof,'
resereing only a revocable 1icense;to Granter_to collect the Renté as
long as eo Event of Default has occurred and is contineing. Grentor
hereby agrees to execute‘and deli%er-such other instruments_aévGrantee
may requife evidencing'the asSignmentvqf the Rents. |

18. = Upon request by Grantee, Grantor will from tiﬁeetcbtime
assign to Grantee as security\for;the:debt secured.hereby Grantoc'ei
interest in any and all leases, tenant contracts,brental‘agreeﬁencs;j_
and other ceutfacts, licenses and perﬁits (all of which are hereefter , 
in this paragraph 18 collectively referred to as tha contracts or
severally as a “contract”) now or hereafter affectlng the property, or
any part thereof, each,such-assignment to be made by instrument xnﬁform
and sﬁbstance satisfactor& to Grantee. >No such assignment shall be con—
strued aska consent by Grantee to any suchicontract, or to impcse upon.b
‘érantee any obligation with respect thereto._ Withoﬁt first’obteining qni'.
‘each occasion the written épproval of Grantee, Graetdr will.not cancei_eny

such contract nor terminate or accept’a surrender thereof or reduce the



(-
ﬁéyment.of the rent or anfwgﬁher aﬁqunt theredudéf of,modify‘any‘ofrghe
contracts, nor accept, nor permit to be made;.any prepayment of any install-
ment of rent or other amountathereunder>(e;§ept the usual preﬁaymeﬁt of |
rent whiqh results from the acceptance by a landlord on the first déy of‘

each month of the rent for the ensulng ménth), Gr;ntor will faithfnily

keep and perform all,obligatibns to be kept and performed by Grantor under 
'éach of such contracts, and under egcﬁ étherﬂsuch contract'GrénEqr's‘interest
in which is assigned to Grantee‘pqrsnant'to'ﬁhe terms hereof.

19. Grantor c&venants ghatvit will at all-times opéréﬁe thé
vproperty'as a cﬁicken hatchery énd‘as feed milliné,-ﬁrocesSing and étérage'
_fééilities, | )

20. | Gtanﬁot w111~nﬁf acquire aﬁy part of the propefty éﬁbjecﬁ'to»
any securlty interest, coﬁditionél sale contract, title_retentioﬁ érf#ngemeﬁt
or-other charge ér liep.takiﬁg prgcedence.over Ehe'security_titlé and 1ien;.
hereof._' | | |

| 21. The éccurrence of any one éf the.following éveﬁfs shall
constitute an Event of Default for all purposes in this deed.
_% : (i) Grantor fails to pay any installment of principal or
intérest, or of principal and interest, or any part thereof,'payable under
.fﬁe.note, ﬁhen.and as the same shall beéome.due and:pgyablé; .
(i1) Grantor fails to paywany:othef sums‘covenantédfto bé_
paid by Grantor under this’deed,'as the samé ghal1 become due and'payable;_'”
:(iii) ' The property is subjected to actual or ;hreéﬁened,“
waste, or any part thereof is removed,.démolished or méterially al;eréd
without the_prior-ﬁritten cﬁnseﬂtﬁéf Grantee; |
(iv) Grantor fails to femqvefwifhin'thirty (30) days from
the date of filing any'iien or claim of lien filea of record against Grantor
or the‘pfoperty; ‘ | 7 |
(v) Any claim of priority to this deed by titlé, lien or.
_otherwise is asserted in any legal or equitable proceeding, but only if “%//,
Grantor fails to obtain,,withinAgiitfgggﬂgggs after demand or request by 7L>
Grantee, from the title insurance companf insuring this deed, an endorsement»
to the'policy insuring this deedvaffirmAtively stafiug that su;h policy. |

" insures against such claim.



>
(Vi) Grantor’makes-any assignment for the benefit of\creditors,
or a receiver, liquidator or trustee of Grantor or of any of Grantor s
property is appointed, or any petition for the bankruptcy, reorganization
or arrangement of Grantor'pursuant to the Federal BenkruptcyﬁCode,_or any
similar statute, is fiied and an order ofirelief is entered_ae to Grantor,
or Grantor is adjudicaeedfa.bankrupt or insolveﬁt; or Grantor»(if a cerpo~'
ration) is liquidated or dissolved or~1ts'charter expiree of is:reeoked,
or Grantor (if a partnership or business association) is dissolved or
partitioned, or Grantor (if a trust) is terminated or expires;
(vii) Grantor fails to keep, observe, perform; carry oet-aedA
execute in every particular the covenants, agreements, qbligaﬁions and
conditions contained 1e:this.deed,11n the note, ie>that'eertain Security
iAgreement, dated June 22, 1978, as emended'by that certaih Amendment to
Seeurity Agreement of even daﬁe Herewith among Gtantor,'Grantee and Fieldale
Farms (hereinafter.referred»to in this deed as the "Security Agreement"),
or in any other-instrument now or hereafter evideneing or securing the
debt secured hereby, | |
| (viii) Fieldale, as hereinafter defined, fails to keep, ob-
serve; perform, carry out and execute in every particular the covenants,
agreements, obligations and conditions coﬁtained'in that certain Guaranty |
Aef Nete.and Deed to Secure Debt and Security'egreement,‘executed‘an&_
delivered‘contemporaneoﬁsly.herewith by Fieldale, and in thaf eertaine
Guaranty of Requirements Agreement; datedeuge.ZZ, 1978, as.amended by‘
.Amendment-to Guaranty of Requirements Agreement, executed.endvdeliiered
Vcontemporaneously herewith by Fieldale,
(ix) Any representation or warranty made by the Grantor 1e
‘this deed, in the note, in the Security Agreement or In any other instrument
now or hereafter evidencing or securing the debt secured hereby is»entrue
or misleading in any materiai respect.
| 122, Notwithstanding any other provision of this deed, and in
addition to any other remedy or remedies provided in this deed, or by law,
upon the occurrence of‘an Event of Default Grantee may do any one or more

of the following:
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.(i) Enter'upen and take possession of the pfopertyheithout
the appointment of a receiver,'or an application therefor,.and ‘collect and
receive the rents, 1ecomes,.issues aed profits of and frem’the property,
and Grentee is hereby constituted an& appointed as the attorney*in*fact ’
of Granﬁor to manage end operate the property and to eolleet such sums. |
After.deducting ffoﬁ>the;sums'so collected all expenses,df teking, holding,.
managing and operating the property'{incleding‘compeusation forvthevservices
of all persons'employed for aﬁy of such'purposes), the ﬁet aﬁount‘so eolleeted
shall be applied toward the-debt,securedgeereﬁyj‘provided that npthing
herein contained shall ﬁe construed to obligate Grantee to discharge or

'perform the duties of a>landlord.to any tenant or to impose any.iiability
upon Grantee as the result of any exarcise _by- Grantee of its rights under
this deed and Grantee shall be llable to account only for the rents,-
eincomes, ‘issues and profits actually received by Grentee;

| (ii) ‘Apely for the appointment of a ;eceiﬁer of.the rehts,'
incomes; issues and profits of er‘ffom the property, without notice to
érantor. Grantee shall be entifled‘te the appointmen; of such feceiver:ase
a matter of right, without regard to thefvalue‘of the properfy as seeurity
for ahy amount secured hereby 6r the solvency of Granﬁor Or any person or
legai entity liable for the payment of all or any part.of sech amnuﬁt; |

(1i1) Declare the entire-debt secured hereby 1mmediately |
due and payable, without notice to or demand upon Grantor, any such notice
or demand being hereby waived by Grantor,

(iv) Apply all or any part of any funds, paid by Grantor
pursuant to paragtaph 12 hereof‘and held by Grantee, to the paymegt of the
debﬁ Seeured,he;ebf and to any.other amounts payableAunder the note,

‘this deed, the Security Agreement or any other instrument now or hereafter
evidencing or securing sald debt, or any one or more thereof in whole or
in part, in such manner as Grantee may_elect. | |

23. ‘Upon the occurrence of an Event ef Default,véranﬁee mey
sell the propertf at auction at the usual place for coﬁducting sales'ae

the eourthouse'in the county in which the property, or any pait thereof,

is located, to the highest bidder for cash, after adﬁertising ehe time,
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terms and place of such sale once & week fof four weeké immediately
preceding such sale (but without regard to the numbar of days intervening
between the date of publication of the first advertisement and the date

of sale) in é newépaper published in such county, or in the paper in whiéh |
the sheriff's advertisements for such county are then being published all
other notice being hereby waived by Grantor. Grantee, its agents,‘repre~
sentatives, successors or asslgns, may bid and purchase at such éale;
:Grantee may thereupon execﬁte and deliver to the pﬁrchaser'a; sﬁch ééle

a conveyance of the property in fee simple, which canvefance shall éoﬁtain -
recitals as to the Event of Default upon which thé executlion of the power_;‘
of sale herein'grantgd depends, andiGrantorihereby conétitutes anﬁ»appoinﬁs
Granteé the true and lawful attornéy*in*fadt,ofEGrantbfito make éuch recitals,
sale and conveyance, and all of_thevacté of Gréntee as éﬁch-attorney‘in? |
fact ‘are hereby ratified.and_confirmed. Grantor agrees that sﬁch.recitéls'
shall be binding and conclusive upon Grantor and that the conveyanée to be
made by Grantee: shall divest . Grantor of all right, title, interest, equity
and right of redemption, including any statutory redemption, in and to the
“property. Grantee shall collect the-proceeds of such sale,.and'aftér.
reserving therefrom the entire debt- secuted hereby (including fifteen (15)
percent of . the aggregate principal and interest due as attorney fees)

“and all costs and expenses of such sale,»shall pay'any'surplus to Grantor,
all as provide;‘by law. The power énd agenci-hereby granted are'coupled'
with an interest and are irreVOcable by death or dissolution, or otherwise;
and are in addition to any and all other remedies which: Grantee may have ‘
.'hereunder, at law or in equity..

24, So long as the debt secured hereby, or any part thereof
remalns unpaid, Grantor agrees,that;possession of‘the proparty by Grantor,
or anﬁ person élaiming under Gtantor,_éhall belas'fenant undef érgntee,
and, in case éf a sale under pbwer ag provided in this.deed, Gréntér and
any person ln possession undér-Gréntqr_shall, at thé_option of.the purcha;ér
at such sale, then become and be ﬁegaﬁts hqlding over,_aﬁd shall forthwiéh
deliver possessioﬁ'to such purchéser,‘of be summarily dispdséessed in

accordance with the laws applicable to tenants holding over.
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25. In case of‘any sale under this deed by virtue of the exereiseA"

of the powers herein granted or pursuant to any order 1n any judicial N
proceeding or otherwise,‘the.property mey be sold as an entirety or ;n one”
parcel or in separate parcele in such manner or order es Grantee 1n41ts ‘h
sole discretion may elect, and 1f Grantee S0 elects it may sell the personal '
property and any part thereof coveted by this deed at one or more separate
sales in any manner permitted by the Uniform'Comnercial Code of Georgia;
and one or more exercises of.the powersvherein~granted-ehall notbextinguish.
nor exhaust suCh powers, until the entire property is sold or all.emounte
secured hereby are paid in full. | | o

: 26. Each of the rights of Grantee under this deed the note,:

the Security Agreement and_each and  every other.documentror instrument now
or hereafter evidencing or securing the'indebtednees.evidenCed.by the note
is separate and distinct from and cumulative to all other rights herein
and therain granted and all other rights which Grantee may have in.law or
equity, and no such»right shall be’ 1n exclusion of any other., No delay by
Grantee in exercising any right or remedy hereunder, or: otherw1se afforded"

E_:by law, shall operate as a waiver thereof or preclude the exercise thereof
upon the occurrence of an Event of Default; No failure by Grantee to.

" insist upon the strict performance by Grantor of each and every covenant

“and agreement of Grantor under the note or this deed shall constitute a
waiver of any such covenant or agreement, and-no'wairer by’Grantee of any .

v Event‘of Default shall constitute a waiver of or eonsent-to eny snbseduent -
Event of Default. ‘ﬁo failure,of.Granteewto exercise the.option herein B
granted to accelerate the matarity of the debt eecured hereby;'noriany
forebearance by Grantee before or:after the exercise of such option, nor’
any withdrawal or abandomnment by Grantee of eny-exercise'of the power of _
sale herein granted or anydof its rights under such power, ehali be construed

.as a wailver of any Optiong power or right of Grantee hereunder. |

27. | It is hereby agreedvthat_thisbdeed'end the note secured
hereby are assignable and that any transfer or assignment of this deedn'
shall Operete to vest in the trensferee“the'iegal title to the property

hereby conveyed, together with all the rights and powers herein conferred.
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28, This deed'is$e deed coeveying.titie to the—proéerty,.e;d
not a mortgage creating a lien only, is made under the provisions ‘of the'
existing laws of the State of Georgia relating to deeds to secure debt,
and is intended to constitute a security agreement under the Uniform Com~
mercial»Code of Geargia. 

29. Grantor, on behalf:of Granter'and Gtaﬁtor'sifamiiy, hereby _7
waives and‘rendunQEBAall.hoﬁestead and exemption rights ptbvided for by
the Constitution and the laws of the United States or the State of Georgia,.
- in and to the property as against the collection of all amounts secured
hereby, or any part thereof and- does hereby: directlany trustee in bankruptcy =
having possession of- such homestead or exemption to deliver to Grantee a
sufficient amount of moeey or property. set apatt as exempt to pay all
amOugts secured hereby and does hereby'eppoietscrantee‘the attorney-in;.
fact for Grantor to claim any and ellthomeStead exemptione allowed by law.
| 30. Each and every covenant, warranty and agreement of Grantor
herein, if Grantor be more_tﬁan one, shall be jointly and sevetallyvbinding;
f upon and enforceable'against Grantor,fend each of them. Time is of the
-essence with'respeet to each and every covenant, agreement and obligation
of Grantor under thiSAdeed,'the note,‘the.Security Agreement and any and
all other instruments now or hereafter evidencing-or,securingethe debt
secutedvhereby. The pronouns used herein sha1l ihelude the masculiee;
.feminine aﬁd neuter genders and the singular end-plural forms where the
context so requires. As used herein- the term. Grantor shall include the |
named Grantor, and each of them individually and as a general partner of
'Direct Feed Mill Co., a Georgia general~pattnership,‘and their respective -
heirs, legal representatives, successers; successers*in*title and eSsigné,
and the term ;Grantee” shell.incluae-the named Grantee and its heits;
legaltrepresentatives, euccessors,‘successors*in*title anﬁ assigns.

31, At such time ag ail amounts secured herebi heﬁe.been paid
in full and Grantor has fuily performed all of the covenants, obligations
and agteements of Grantor heteunder, Crantee will reconvey  the erOpertﬁ'_

' in the manner provided by law.
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'_ 32. Grantor.will from time to time,.upod requeetrof Grantee,
execute such instruments and etherjdocumentse(and pay the cost of filing
or fecording theAsame at eli’public offices deemed necessary by Grenter),vfd
and do such other acts and things, all as Grantor ﬁaylrequest,.to establish
and maintain a valid and enforeeeble security title end intereet in the
property, add every part fhereof, free.of'all-other liene and elaimsfwhatSO"
ever, and_to secure payment of the amounts secured hereudder,'including;
without 1iditation; depositing with Gfantgr ady certifieate'of title
, ieeued with ‘respect to the property‘or‘any‘part thereof.‘ If the property ‘
or any part thereof or any interest therein shall becone. evidenced or
vsecured by any instrument‘or othe;_document, every such instrument or
other document shall be immediately essigned and:deliveredvto Grenter:ve
and shell be deemed, withoutdeny action being.perfeemed; to be‘eypai£<of
‘ehe property. | - |

33. Grantor hereby cevenants and.egrees with'Grantee thae unless

Grantee shall etherwise counsent in writing, Grantor.wiil,.at tﬁe.time'of-
execution and delivery of this deed and at all times thereafter, cause to
be” complied with, conformed to and performed all of the requirements,-
* conditions, representations, terms, covenants and warranties set.forth~'v
below: | - -

(1) Tﬁe current ratio of FieldalevCorperetied, a Georgia
corporation (herein referred to as "Fieldale"), on a consolidated basis
“shall not- be less than one and 50/100 (1.5), excluding deferred income .
taxes from current liabilities. | | A
| (i1) The ﬁet tangible‘assetS-of Fdeldale‘dn e consdlidated.'
basis, exeluding deferred income taxes from current liabilitiee,,shall.not
be less than one hundred seventy-five (l75)‘§ercent of the funded debt of
Fieldale on a consolidated baeis. _- |

. (1i11) The working capiﬁal of Fieidale on a-consolidated basis
shall dot be lesslthanv$7,500,000.00, excluding deferred 1deome taxes from
.current liabilities.

(iv) Direct Feed Mill Co., a Georgla general partnership

(hereinafter called "Direct Feed Mill"), shall acquire or incur no funded

debt other than the loan secured hereby.



y

v) Granzﬁr.éhallrnot voluntarily cr'Ey opérétiqﬁ.;f iaw sell;
transfer, abanddn, grant discounts with réspect to, or make, placé, cfeate; |
or‘suffer any mortgage,:plédée;tsecurity interesﬁ, security.;itle or otherjv
lien or encumbrance against any 5f the property or.anj interest therein'
without fi:st‘obtaining the prior written'consént-of>Gfantee; provided,
however, Grantor shall havé tﬁe right to add, substituteﬁor :eplace machinery
and equipment at.Grantor's.discretion S0 long'as-Gfantee is given a first.
pfiority security interestitosﬁch additioﬁal,»substitute.of repiacéﬁent
machinery and equipment hereundér as‘sécufity'for the.lban_secufed ﬁereby,'
éﬁd provided'that upen such additibn,‘substitﬁtion or replacgmgnt, the
value of the property is not less than the value which eXisﬁed prior to
such'addition, substitution dr replacemeqt.'f - |

(vi) Notwithstaﬁding any ofher provision of thié deed;

hirect Feed Mill shall enter ﬁnd shall have entered into no lease»dr_rental
agreement of any ﬁype, whether as lessor or lessee; and no sale (or other

conveyance) ~ leaseback arrangement of any kind; provided, however, Direct

- Feed Mill may enter into lease or rental'agreemeﬁts,pf its rolling stock
without exception, and Direct Feed Mill méy~enter'into other iease_or
rental agreements if after Direét Feed Mill’s entry into any such 1ease
or rental agreement the total of annual 1ease payments with respect to
all such leases or rental agreements does not at any tlme exceed five (5)
:percept of the net tangible assets of Direct Feed Mill on a consolidatedv
basis. | o “

(vii) Fieldale shall not declare or pay any dlvidends, purchase,;
redeem or otherwise retire or make any disttibution in respect of any
shares of its capital stock_or warrants of its capital stock while‘any

Event of Default éxisﬁs hereundef:or if such dividénd, pufchaSe, fedemptioﬁ,
retiremen;,or distribution woul& occasién an.Event of Defauit héreundéf.

(viii) Diféct Feed Mill shall not make any distfibution or

.pajment of its profits, of repay,. in whole or in part, or maké any loan;
to any officer, partnmer or subsidiary of»Direct Feed Mill while any Event
of Default exists hereﬁnder or if such distfibution or payment wouidboccasion-‘

an Event of Default hereunder.
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(ix) 'Grantof shall not,'without the prior written consent of
:Grantee, enter into any merger, consolidation or other reorganization with
any corporation, partnership or other business entityn |
(x) Grantor shall oomply with the requirements of all fedsrsl,
state and locai pollution and environmental protection laws andvregulstions
applicsble or pertaining to the bosiness and operations of Graotor.or'to.-::
the property. | | |
(xi) Commencing on the first anniversary of the date of
 execution of this deed Grantor shall either (a) annually reinvest not
less than $100,000.00 1n.capita1'improvemants.or repairs and maintenance
to the property, or (b) annually deposit into an escrow account satisfactory
in all respects to Grantee an, amount equal ta $100, 000.00, less the amount
“so0 reinvested and Grantor's subsequent financial reports and statements
shall show that such escrow account has been established and the balance :
thereof. -Amounts deposited in said escrow.account may be used by Graotor
_.withio.toree years after deposit to reimburse Grantor for costs incorre&
for_Capitsl,improvgments or repalrs and maintenance to the ptoperty,‘snd
ﬁany;smounts not so used oithin anyvsuchothreé~Year-period-maytbs appliédb
by Graﬁtse, at its oﬁtion,_in reduction of the outstanding priﬁoipal balance
of the loan secured'hereby ih'the mannet, and applied to installments ot'
other payments of principal in such order, as'Grsntee shall'determioe..
Grantor's right to such reimbursement is expressly oonditioned upoo,Grantor's
providing to_Graotee:evidsnce'satisfactory to Grantee that all such oostsb'»
have been psid and that no one hasany riéht to clajm a lien agsinst;the
‘oroperty or any part thereof on account of sny such capitai improvements .
or repairs and maintenance. |
(xii) Direct Feed Mill is a partnership duly otgsnized and
validly existing under the 1s§s of the State of Georgia, 1s in goodustanding
- in Georgia and is duly qualified to do business or has obtained certificates‘
| of authority or other similar required‘quslification or oertificstioo in
all jurisdictions in‘which its activities require the same, and Grsntor
.has full power and authority~to execute and deliver this deed, the'note;
the Security Agreemont and all other documents and instroments in connec~ .

tion with the loan secured hereby, and to borrow-thé funds secured by
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this deed and to enter,into and terform all other tranmsactions end .
activities of Grantor coutemplated hereby.v.érantbrjwarrantszthat there
is no action, suit 6reproceed£eg pending-or threatenediagainst or'affecting
Grantor at law or in equity or before any governmental agency, body ar
authority, and that neither the business nor any activity of ‘Grantar
violates-any law, or any rule, regulation, order, judgment or directive
of any judicial, administrative or other gevernmental 1nstrtmentality.
Grantor shall at all times'maintein fullnpeeer and euthority to and shall
(a) conduct continuously and operatevactively'its'business; (b) keep in
" full force and effect the pertnership existence of Dire¢t~Feed.Miil
aﬁd comply with all the~1aws_and.regulations,governing the eonditione of
~ Direct Feed Mill'e»business,and (c) make all such reports and pay all such
franchise and other taxes and license fees and do all such other activities
and things as may be lawfully required to maintain its rights, licenees,
'ileases, powers 'and franchises under the laws of the United States and of :
the states or jurisdictions in which Grantor does businese.

(x11i) The execution, delivery and performance by - Grantor of
;the note, this deed, the Security Agreement and all transactions con~
templated hereby have been duly authqrized by all necessary partnership
" action and will mot violate any érovisiqnlof law or of:Grantoris partner—
ship agreement or reéultjdn the breach of or constitute a.default.dnder
any indenture or other agreement or instrueent.to which Grantor is a
party or ty which Grantor or the troperty may. be btund-ot affected{
| | (xiv) .Grantorjand«Fieldale.shallzfutnishztp Grantee as_eoon as
‘practicel after the end of eath of theirereSpeétive fisdal.years, and in
any event within ninety (90) days thereafter, audited financial statements ‘
with respect to the business of each of Direct Feed Mill and Fieldale,
including without limitation balance sheets and statements of 1ncome and
expense prepared and certified, at Grantor's expense, by an independent
certified public accountant-acceptable to Grantee who is a member of the
American Ingtitute of Certified Public AccountentSvtogether with a certifi—‘
cate by such accountant stating that he is familiar with the financial
provisions of this deed and whether his examination has disclosed the

existence of any default hereunder with respect to Granto: or Fleldale or o
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both, specifyiné the nature and period of any default that has béeﬁ dié* o
covefed.. Grantee and its representatives shall have the right to 1nspect
all books of account relating to the property now or hereafter described
in this deed or_coustituting security for the loan secured hereby (and to
make copieé or extracts therefrom) and télcause.such'bOOks to'be auditéd
by independent.éérﬁified public acéoun;ants,»sélecﬁed by Grantee, aé'often

as may be reasonably requeétedﬁ provided, however, that such inspection

and audit shall be aﬁ Grantee's expense. Grantor and. Fieldale shall furnish
to érantee éemi—annual”ﬁnauditedlfinancial»and operating statements with
respect to the.business.of each of Direct Feed Mill and Fieldale witﬁin
sixfy.(GO) days after the end of each of their respectivé éemi‘#nnual;
periods. | - | ) |
34. TFor purposes of paragraph 33 hereof, the following defini* '
tions shall apply.
(1) assets — anything owned or céntrolléd or any rigﬁt or-
‘lnterest therein; . | | | ’
(i1). consolidéted Basis - ﬁith,respeét*tO'Direét_Feed Mill,
&the ZOnsolidation for aécounting'purposés of the #ssets, liabilities and
equities of Direct Feed Mill with the assets, liabilities and equities of
‘all of Direct Feed Mill's subsidiaries, with reSpect to Fieldale, the
consolidation of the assets, liabilities and equities of Fieldale with the . |
assets, liabilities and equities of all of Fieldale's subsidiaries;
(i1i) current asseﬁé ;jassets which will norﬁallj be con-
verted into cash within one year,
(iv) current 1liabilities ~ liabilities which must be paid
or s&tisfied within one year; |
(v) current ratio - the ratio of current asseté ﬁo current
liabilities; | _ |
(vi) funded debt - any loan or othef obligation maturing ‘
within a period in excess of one year; : o
(vii) 1liabilities — any debt or o$1igation;
(viii) net tangible assets - tanglble assets less current -

liabilities;
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(ix) net>worth‘* all aéséts 1ess.allfiiabilities;' 
.(x) subaidiary'f any cofporafion ih.which a méjority of the
'secgritie§ which have voting poﬁef are owne&'by Grantor or by Fieldale, as.i
the case may bae, or any other corporation in which a majoritY'of th; securities
which have voting power are ownéd by a QuBsidiary of‘Gfantorior of_Fieldale,
as the‘case may be; . | |
(x1) .tangiﬁle assets - all assets:éxcept“goodwill, patents
and similar assets of an intangiblé(nature;: |
(xi1) working capital - current assets Iess?curremt:liabilitiesr
'35.  In the event Grartor or Fieldaie fai1s to comply with;
‘c0nform to or perforﬁ.an} requirement, ‘condition, reﬁreéentétion, term,
covenant or wérranty set forth in subparagraphs. (1)=(xi) of paragraph.33.
hereof, Grantor and Fieldale shall have'fo:ty*five (455 days frbm-the:date_
of written notice of such failure from Granteé.witﬁin wﬁich to ‘cure such
failure. Grantor and Fieidéle agreé that Grantor and Fieldalevwiil give
immediaté.written nofice:to Grantee'as'sqonAaS'Grantor'or Fieldale-ié~'
aware of any failure to comply‘wiph, conform. to or perform-auy of the
“tgf;;, conditions, or covenants of subparagraphs (i)-(xi) of péfagraﬁh'BS
hereof. | . |
| 36. Grantor willl not use any part of the proceeds-of.ﬁhe loan
»gvidenced.by fhé noté~fo:'thé*purpose (whetﬁer immediate, incidental or
ultiﬁate) of "purchasing” or “"carrying” any “margin‘secufitf"vas.éuch 
.terms afe defined in.Regula;iOﬁ.G'(lZ-C.F.R., Part 207) of_fhe_Board of
Governors of~the.Federal Reserve System qrzfor_the purpoée of reducing or
Atetiring any indebtedneSS’which.was~qriginally iﬁcurred'for sﬁch‘pﬁrpose;
37. Grantee shall have the right to enter upon and inspéct the
property‘or any part. thereof at all timgs.

. 38. | Thié deed shall constitute ai“securitj agreement”™ as that |
term is defined in the Uniform Commercial Code as enécted'in the State of
Georgia (the "U.C.C.") with respect to all Rents_énd’?rocegds. A finéncing
statement or statements éhall bebexecuted hyVGrantee anlerantof and filed
in the manner required to perfect said security iﬁterests under the U.C.é.

Compliance with U.C.C. requirements relating to personal property shall
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net be construed as alteting in any way the rightsvof Grantee -as determined
by this deed under any other statutes or laws of the State of Geutgia,

but is declared to be solely for the protection of Grantee ‘in the event
that such compliance is at any time held to be necessary to preserve the
priority of Grantee's security interestS'hereunder'against any other claims.
Grantee shell also»have_all rights end remedies of a eecured barty under
the U.C.C., and without limitation upon or in derogatioﬁ of the rights and
remedies created under and eccorded Grantee.by this deed pursuant.tO'the
~common law or any other laws of the Statexef Georgia_ot of dny other juris— .
diction, it being understbed that.the righte andvremedies“ef Grantee‘under
the U.C.C. shall be cumulative and in addition to all other rights and :
remedies of Grantee arising under the cemmonvlaw,'or any.other'lawa, of
the State of Georgia or of any other jurisdiction.

39. Any and all notices, elections or demands permitted or re-
quired to be:made under this deed shall be in writing, signed‘by the party
giving such notice, electionver-demand and shall be deli#ered persenally, -
or sent by tegistered or certified mail, to the'otherjparty;at;the addtess
: set_forth below, or at such other.addtess as mey be supplied in writing;
'_The date of personal deliVery ot the date of mailing, as.the case may Be,
shall be the date of such notice, election or demand. »Fot tﬁe purpbses of

| this deed

The address of Grantor is:. Post Office Box 558
- : Baldwin, Georgia 30511 .
The address of Grantee is: = Post Office Box lii'

John Hancock Place :
Boston, Massachusetts 02117

With a copy thereof addressed ‘ o
to: ‘Mr. M. Wayne Chapman-
: Agricultural Investment Officer
John Hancock Mutuali Life
Insurance Company
12 Siebald Street, Suite 101
Statesboro, Georgia 30458,
or such other address as any party may give the others pursuant to the
provisions. hereof. In the event that Grantee is required or permitted to

give any notice to Grantor, ten (10) days' notice hereunder shall be deemed

to be sufficient, but shall not be'required.
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40, GRANTOR HEREBY WAIVES ANY RIGHT GRANTOR MAY HAVE UN;ER THE
- CONSTITUTION OF THE STATE OF GEORG_IA OR THE CONSTITUTION OF THE UNTTED
STATES OF AMERICA TO NOTICE OR TO A JUDICIAL HEARING 'pai(m' TO THE EXERCISE
OF ANY RIGHT OR REMEDY PROVIDED BY THIS DEED TO GRANTEE AND GRANTOR WATVES
1TS ‘RIGHTS,VA IF ANY, TO SET ASIDE, OR INVALIDATE Aﬁrz sALﬁ DULY CONSUMMATED
IN ACCORDANCE WITH THE PROVISIONS OF THIS DEED ON THE GROUND (IFl SUCH BE
THE CASE) THAT THE SALE WAS consummzn WITHOUT A PRIOR JUDICIAL HEARING.
ALL WAIVERS BY GRANTOR IN THIS PARAGRAPH HAVE BEEN MADE VOLUNTARILY,
INTELLIGENTLY AND KNOWINGLY, AFTER GRANTOR HAS BEEN FIRST INFORMED BY '
COUNSEL OF éRAnmR's OWN CHOOSING AS TO PossiBLE ALTERNATIVE RIGHTS, AND
HAVE BEEN MADE AS AN‘INTENTIONAL RELINQUISHMENT AND ABANDONMENT OF A KNOWN
'RIGHT AND PRIVILEGE. | | | o " |

INITIALED: - Thomas A. Arrendale, Jr., as attotneY*in‘fact ‘

and agent as hereinafter set forth

: Joe S. Hatfield, Jr., as attdrne?*ih*fact
k‘/‘ - and agent as hereinafter set forth

S 41, 1f any provisionvof this deed or anyAparagfaph,.séntence,.
clause, phrase or word, or~the appiication thereof 'in any circﬁmstance,
is held invalid or unenforceable, the validity and enforceabllity of the
remainder of this deed, and of the application of amy such provision,‘
paragraph, sentence, clause, phrase or word in other circumstances, shall
”_not be affected thereby, it belng intended that all rights, powers and
privileges of Grantee hereunder shall be enforceable to the fullest extent

permitted by law. ) |

42. The property:being located in the State of Georgia, this t
- deed and the rights and indebtedness hereby secured shall without regard
to place of contract or payment, be construed and enforced according
to the laws of the State of Georgia.

43, Each of the undersigned.who executesithis instrument_aé
o attorney—in—fact and agent for any other person dogs hatebyvjointiy1and
severally warrant ahd represent to Gtantee that he‘is_authorized so to

exscute this deed, and that the Limited Power of Attbrney td<which'

-22~.



o

reférence'is hereinafter made is in full force aﬁd‘effect-énd that same

has not been revoked by death incompetency or otherwise.'

44, Solely for the purpose of facilitating simultaneous recording,

this deed has been executed in three counterpart origlnals, any of which

may be considered to be the origiual dnd which together constltute one .

instrument.

IN WITNESS WHEREOF the undersigned have duly executed, sealed

.and delivered this instrument the. day and year first above written.

" Signed, sealed and delivered

Uuofficial W1f’

!

e e

/thary Public (’

i
I’/,

N %E;z»..[:ﬂ 4*,QCZEZ2 47 (SEAL)

~ Thomas A. Arrendale, Jr.wgﬁndividually and
irect Feed Mill

as a managing partner of
Co., a Georgia general partuership

.. / Netary Public, Georgia, .:’catb at Large

My Commisaion Expires My Commissicn Expires Feb. 7, 1834

l)l Ny
[NOTABIAL ;SEAL]
,‘}lv)"k \, S

A
Y

Siéﬁéd, sealed and delivered

o in th;ziresence of ¢

“Unofficial Witnes

y b

[NOTARIAL SEAL]

; . ‘\\,lf)l M

o P b,
R FENR SR A

. Hatfield, Jr., lndindually and

E/% managing partner of Direct Feed Mill .

Co., a Georgia general partnership

Notary Public, Georgia, State at Large
MY Commission ExPires__My__cgmmfsmun Expires Feb. 7, 1984

THOMAS A. ARRENDALE, JR., WILLIAM LEE
ARRENDALE (a.k.a. W. LEE ARRENDALE),
JOE S. HATFIELD, JR. (a.k.a. JOE S.
HATFIELD), HOWARD O. WATKINS, JR.,
RICHARD D, PALMER, THEODORE C. McCALL,
JERCME WINFREY, JOHNNY M. BURKETT,
JR., W. A. BEGGS {a.k.a. WALLACE A.

- BEGGS), LAWTON E. WOFFORD, JAMES W.

WRIGHT, WILLIAM A. McCLAIN, THOMAS
M. HENSLEY, JR., T. MICHAEL RIDDLE,
KEITH E. RINEHARI FIELDALE

CORPORATION, a Georgla corporation

"and GLENN A. INGRAM, individually and

as all of the general partners of
DIRECT FEED MILL CO., a Georgia

general partnership, other than those .
whose signatures appear above, by and

[SIGNATURES CONTINUED ON NEXT PAGE]
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Signed, sealed and deliveréd
in the presence of:

it : R
Official Wit

''''' \\Mw, c
L 3?(/ | =
P Sy € M&m_ »miﬁf”‘

:>/Notary Public< //

AR
. [NOTARIAL SEAL]

)

. ) “.\ 0 !
’ LY
RS

L e e o
0

"nf/',i

N

Signed sealed and delivered

gzesence of: .

m&auuwn—f

/thary Public /|
()

.....

'through their true and lawful

attorneys—~in—fact and agents pursuant
to that certain Limited Power of
Attorney dated as of December-.18, 1980

"the same being recorded in Book 22 ,

beginning at page <fid- of the
records of the Clerk of Superior ,
Court, Banks County, Georgia and in
Book 175, beginning at page 622 of

" the r rds of the k of S erior

Co abersh unty, eor :
| QQ AEEAL)

,..J

~ Notary Public
My Commission Expires My Commls‘-.lon Lpnras Feb. 7, 1984

_,;"'F‘""I? e a .

<¥Pﬁomas A. Arreudale, Jr., as ttorney~
© in~fact and agent as aforesa

oti’i“" ot arrfn

VA i ; (SEAL)
/Joe S. Hatfield, Jr., as attorney~in-—

- !fact and agent as aforksaid

Notary Pubhu, Georgiza, Stato at Large

My Commission fxpires My Commission Exgiras Feb. 7, 1984

[NOTARIAL SEAL]

. \‘\‘\\I%/



 EXHIBIT A

TO DEED TO SECURE DEBT AND SECURITY AGREEMENT DATED DECEMBER;Z/ 1980
BY AND BETWEEN JOE S. HATFIELD, JR. (a.k.a. JOE S. HATFIELD), ‘
THOMAS A. ARRENDALE, JR., WILLIAM LEE ARRENDALE (a.k.a.
W. LEE ARRENDALE), HOWARD O. WATKINS, JR., RICHARD D. PALMER,
THEODORE. C. McCALL, JEROME WINFREY, JOHNNY M. BURKETT, JR.,
W. A. BEGGS (a.k.a. WALLACE A. BEGGS), LAWTON E. WOFFORD
JAMES W. WRIGHT, WILLIAM A. McCLAIN, THOMAS M. HENSELY, JR.,
T. MICHAEL RIDDLE, KEITH E. RINEHART FIELDALE CORPORATION
a Georgia Corporation, and GLENN A. INGRAM, EACH INDIVIDUALLY
AND DOING BUSINESS AS DIRECT FEED MILL CO., A GEORGIA GENERAL
PARTNERSHIP, AND JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY

TRACT I:

All that tract or parcel: of land lying and being in Land Lots 186 and 187
of the 10th District of Banks County, Georgia, containing 19.92 acres,
and being described according to plat of survey by Hubert Lovell, R.S.,
dated December 6, 1977, last revised December 18, 1980, and recorded in
Plat Book 8, Page 117, Banks County Records, and Plat Book 17, Page 21,
Habersham County Records; and being more particularly described as follows: -

. .BEGINNING at a concrete monuuent. at the intersection of the .~
‘southerly side of the right of way of U.S. Highway Number 23 with the
‘southeasterly side of the right of way of Southern Railway Company (said
"point of beginning [the concrete monument] being south 86° 42" west 456.3
feet as measured along the southern right of way line of U.S. Highway

~ 'Number 23 from the intersection of the southern right of way line of U.S.

Highway Number 23 and the center line of 0ld Baldwin Alto Road [having a

30 foot right of way]); thence North 86° 42' E 325.7 feet to a point on the
eastern side of a paved private road (sald point being South 86° 42' W

49,4 feet from an iron pin found); thence southerly and southwesterly

along the eastern and southeastern sides of said road the following courses
and distances: South 04° 19' W 53.7 feet; South 10° 24' ¥ 20.5 feet; South
26° 13" W 30 feet; South 38° 09* W 39.6 feet; South 43° 45' W 85.5 feet;
South 39° 36' W 299.3 feet; South 38° 58' W 121.2 feet; and South 39° 06' W
146 feet to a concrete monument set under the back edge of curb on the .
southeastern side of the aforementioned private road; thence South 51° 34"

E 403.8 feet; thence South 41° 19' W 62.7 feet; thence South 48° 41' E 51.4

feet; thence North 41° 19' E 65.3 feet; thence South 51° 34' E 266.8 feet
to an iron pin at a concrete monument set on the northwestern side of ‘a
paved road having a 30 foot right of way; thence along said road westerly,’
southwesterly and northwesterly the following courses and distances: South
39° 01' W 38.5 feet; South 56° 13" W 44.4 feet; South 68° 33' W 78.5 feet;.
South 78° 38" W 217.7 feet; South 71° 20' W 144.3 feet; South 62° 53' W

54,2 feet; South 54° 21' W 139.5 feet; South 60° 38' W 87.6 feet; South 65°.

19' W 405.6 feet; South 83° 32' W 52.2 feet; North 76° 01' W 73.3 feet; and
North 69° 30' W 224.4 feet to a concrete monument on the southeastern right

of way of Southern Railway Company; thence northeasterly along the southeastern

right of way of Southern Railway Company the following courses and distances:

‘North 37° 38' E 51.2 feet; North 36° 38' E 232.1 feet; North 35° 06' E 186.5

feet; North 32° 54' E 1092.6 feet; North 36° 00' E 100 feet; and North 38°
37" E 108.2 feet to the concrete monument at the point of beginning.



_ EXHIBIT A - continued

TRACT II:

All that tract or parcel of land lying and being in Land Lot 11 of the 12th
District of Habersham County, Georgia, containing 11.28 acres, and being de-
scribed according to plat of survey by Hubert Lovell, R.S., dated November 19,
1980, and recorded in Plat Book 17, Page 22, Habersham County Records, and
being more particularly described as follows. ‘ :

TO FIND THE POINT OF BEGINNING, begin at a concrete monument on the
southwestern right of way of Blair Road (having an 80 foot right of way) 523.2
" feet northwesterly, as measured along saild southwestern right of way, from
its intersection with the northwestern right of way of U.S. Highway 123;
thence south 27° 33' W 173.8 feet to an iron pin found at the POINT OF
BEGINNING (which point is also located N 39° 49' W 1,137.9 feet from an
iron pin and stones located on the land lot line between land lots 11 and 12
said District and County);: from said point of beginning thence § 27° 33*' W
800.8 feet to a concrete monument; thence N 52° 48' W 707.1 feet to a con~
crete monument; thence N 14° 56' E 232.2 feet to a concrete monument on’
the southeastern right of way of Blair Road; thence along the southeastern
and southern right of way of said road in a northeasterly and easterly
direction the following courses and distances: N 50° 48' E 48.1 feet;

N 59° 16" E 54.9 feet; N 64° 31' E 106.5 feet; N 66° 58" E 301.2 feet;
N 68° 53' E 117.3 feet; N 71° 16' E 52.3 feet; N 76° 22' E 61.3 feet;
.N 84° 26" E 42.1 feet; S 87° 27' E 41.3 feet to a concrete monument on
said right of way (which monument is located S 26° 46' W 22.3 feet from an
iron pin found within said right of way of Blair Road); thence leaving said
right of way, S 26° 46' W 160.4 feet to an irom pin found; thence S 62° 38' E
210 feet to an iron pin found at the point of beginning. ,
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_ . EXHIBIT B
TO DEED TO SECURE DEBT AND SECURLTY AGREEMENT, DATED DECEMBER 2% 1980_
BY AND BETWEEN JOE S. HATFIELD, JR. (a.k.a. JOE S. HATFIELD),
THOMAS A. ARRENDALE, JR., WILLIAM LEE ARRENDALE (a.k.a.
W. LEE ARRENDALE),-HOWARD 0. WATKINS, JR., RICHARD D, PALMER,
THEODORE C. McCALL, JEROME WINFREY, JOHNNY M. BURKETT, JR.,
© W. A. BEGGS (a.k.a. WALLACE A. BEGGS), LAWTON E. WOFFORD,
JAMES W. WRIGHT, WILLIAM A. McCLAIN, THOMAS M. HENSELY, JR.,
T. MICHAEL RIDDLE, KEITH E. RINEHART, FIELDALE CORPORATION,
a Georgla Corporation, and GLENN A. INGRAM, EACH INDIVIDUALLY
'AND DOING BUSINESS AS DIRECT FEED MILL CO., A GEORGIA GENERAL -
PARTNERSHIP, AND JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY .

One (1) General Electric mobile track unit (railroad engine) 1952 Model
150 Horsepower, Serial No. 31688 .



